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Contract No. |__| 25X1A 
Amendment No. 


3 JUN 1997 


25X1A 


parties hereto 
uf > the contract 
of work to be performed under 
a revise Mtlecal requicarants of the Government. 


3, The Schedule of Contract vo. + therefore o5X1A 
amended as follows: 
ea is deleted and the following 


Paragraph 1. : 
paregraph is substituted therefort 
1, SOOPROF Woh 


Jiies and 
snore shell furnieh personnel, facil 
decennial and wiaind surethve direction and guidance , and, 
. , t to the Hreation of the Gentracting Office: or 


al 
velopment invelving studies of certain spec 
spe en o-etetnt elactromagnetic radiation, Pabst 
the atate of the art and determing the probable e 


librate end | tation 
 @plibrate end operate spacial instrumen 

poblipiee te recoed the above information in — 
end shall furnish consultants to ee ae egiohss : 

__—regard to similar problems at other » othe 
cerpliey Plains abou Plane eter e oom 
rontracting Officer. In ion, ¢ 

0 oll sey from time~to~time request the Contractor to perform 


Litt 
ELAS x 


7s § 
2. 


me G go 26 nny sevrenr 064540 
paves Zo isnt i 
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Paragraph PGTIMATED GOST, i deleted and & 
tind ereereeyh is out cabs! ‘tated tharefort 


: tor to perform the 
g the ree of the Gontrac : 
errs work on % eout-without-profit pasia 


Cont 25X1A 
4. ALi other terns aad conditions of Contract Mo. aa 


remsin wnehanged. 
Please indicate your receipt of this Amendment Yo, 1 


reof by executing 
your sccbp tance thereo. 
ite contrast rotten af this "hneninant. Return the fully 


25X1A 


ACKHOWLEDGED AND ACCEPTT? 
THIS 26th DAY OF _June..... 


251A 
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NEGOTIATED CONTRACT Centract No. | = oe 


Ceatract fors See Schedule Amounts = 25X1A 


Mail Invoices te: Performance Fertod: 
See 


25X1A 


ee] 


Adadnistrative Data: 


This edatract Ta satered into oy and between the United States of 
ealled tha Y cceatipant represented by the Contracting 
aeticae’ paeraes thie centrsect, aid the shove-named Contractor which is 


25X1A 


The parties hereto agree that the Centracter shall furnish the facilities 
and deliver all supplies aui cerform 11 the services set forth in the 
attached schedule issued hes méer, for the consideration stated herein. 


The rights and obligations of the parties to this contrect shall be 
oe aiteched Schedule and General Provisions 


In the event ef any inconsistency 
shell 


25X1A Provisions, the Schedule 


be WITNESS WHEREOF, the mn hereto bave executed this contract as 


O5X1A Si gnetures: 


Approved For Release 2001/04/02 : CIA-RDP81B00878R000400200009-2 


Approved For Release 2001/04/02 : CIA-RDP81B00878R000400200009-2 


Page 
SECTION I SCOPE OF WRK ow we et ee we sw ok 
SECTION IX VERIOD OF PERFORMANCE 2 ge cee ee ee ee 
SECTION IT ESTIMATED COST 2. cw ee ee ee ee ee eb 
SECTION IV PABNE 500 ee te ee ee eee ew ad 
SECTION ¥ AUDIT 2c we et ee ee te We 
Section VI ANTICIPATORY COST 2 we ee ee ee ek 
@ECTION VIL IATTWR COUTRA? SUPERSETED «2 6 oe ee eee @ 
SROTION VITI SPECIAL SECURTTY RESTRICTIONS . 2. 5 ee © 03 
SECTION IX WAIVER CF REQUIREMENTS OF GENERAL PROVISIONS . 3 


Approved For Release 2001/04/02 : CIA-RDP81B00878R000400200009-2 


Approved For Release*2001/04/02 : CIA-RDP81B00878R800400200009-2 


CERTIFICATE 


25X1A 


of the Corporation named as 


a 


who signed this contract on behalf of the Contractor was then the 
Assistant Treasurer 


eoweeeentf Sid Corporation; that said 
contract was duly aligned for and ‘in behalf of said Corporation by 
mathority of ite governi:g body, and is within the scape of its 
Corporate powers, 


25X1A 


(Corporation Seal) 
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: & u du ere Je A o / 


set mo etsy ce ofan ceca 


ee 


wach ploncio det ap gee "are ease calibration 
and maintenance of Bpec.al atevematattes Pannen ite o-regord the 
above information at a site to be designated by the Contracting. 
Officer or his authorize representative. - 


Tha period of perfomance of the contract work hereunder shell 
commence on 1 July 1956 and shall be completed within the shortest 
» but ant leter than 30 June ces is unlese further 


extended by appropriate nément to this contract ! < 
P eae s og 


25X1A 


4 EFADEN 


In accordance with the provisions of clause 4 of the General 
Provisions of this contiuct entitled “ALLOWABLE COST AND PAYMENT," 
the Goverument shell pay to the shearing! as full compensation 


by the Contractor in the performance of this contract and accepted 
by the ee a es chargeable in accordance with "Contract 
— Principles, or. AV, Part 3, Armed Services Procurement 

o" It being understood and agreed, without limiting the 
gael fda Bie: ing, the following shall be considered as 
allowable items of cost lerewder when incurred or paid by the 
Contractor and when nececsary and required and used for the 
performance of the work lereunders 


-l. 
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(a) Overhead “ariod - The period as contemplated by 

| paragraph (b) of else 32 of the General Provisions 

| hereof entitled *Kegotisted Cyverhead Rates", shall 

| be for twelve (22) month each, The firat period 

eco, cont:raet. shall be from 1 July 1956 to 30 
Une . 


(>) Hegotiatec Provisional Rates ~ In eccordance with 

| the clause “Nejvtiated Overhead Rates" the Contractor 

| shall be reiminimed for Indirect Costs (Gverhead) at 
the Negotiated ‘rovisioual Rates stated belew. Sach 

| rates shell te epplied to the costs of Direct Salaries 

| and Wages, and shall inelude overtime premiums, sick 95x1/ 

leave, jury tims, allitery training duty, time of 
active reserva:, acc vacetions (exert vacation pogtes 


25X1A 


It is understoc: and agreed that Indirect Costs (overhead) 
te be applied to this oentract shall be in aceordance 

vith the principles and policies negotinted between the 
Contraster and the cognizant audit servica of the 
Department of befense fer similar contract work. 


3. AEDEE 


fudit of costs hereunder shall be by the cognizant militery 
auwiit agency, in sceordacce with seaurity requirements which shall 
be agreed upon between tie Contractor and the Contracting Officer. 


All costs which have been incurred by the Contractor on or 
after 1 July 1956, in aniielpation of and prior to the signing of 
thie contract, and which if ineurred after the of this 
contract would have been considered as items of bie Costs 
herwunder, vill be acoreptad by the Contracting Officer as cost 
uxler this contract. 


7. Igrrm CONTRACT. ; 


Thie is the Definitive Contract contemplated the Letter 
Gentract accepted by the Jontractor under date of 5 deteoae 1956. 
This Definitive Contract supersedes said Latter Contract. Work 
performed under said Letiar Contract shall be deemed to be work 
performed under this Defiudtive Contract. The date of the Letter 


m2 we 
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shell govern for the determination of the priority status 
oe the betinttios Contract... In the event of conflict between this 
Definitive Contract and oid Letter Contract, this befinitive 
Contrect shall prevail. 


y actor shell not revenl (1) the specific nature or any 
ee te ak being perform! hereunder or (44) eny information 
whatsoever with respect t: the depurtaant af the devernment sponsoring 


r private, or to mny offieer or department of the Governmern 
opeme hae express consent of the Contracting Officer or his ealy 


r his duly suthorised representative for security matters shall 
® modify or rescind such security requirements of (44) spe 
Contracting Officer shal! issue te the Contractor e vaiver o: 

aap: with the requirements of the General Provisions : 
eonflicting with sueh security requirements, Any waiver of compliance 
with the General Provisicw. of thie contract issued by the Contracting 
Officer shall be {nu writing, except that the approval by the Contracting 
Offleer of any subcontre<t Lesued hereunder by the Contractor sane 
deamed to constitute app eval of waiver of any clauses ef the Gene 
Provisions in conflict with the stipulations ef such subcontract. 
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GENSRAL PROVISIONS 


1. DEFINITIONS 


As used throughout this contract, the following terms shall have 
the meanings set forth below: 


(a) The term "Seerctary” means the Secretary, the Under Secretary, 
or any Assistant Secretary of the Depertment and the head or any assist- 
ant head of the executive aguncy; end the term "his duly authorized 
representative" mcans any person or persons or board (other then the 
Contracting Officer) authorizsod to act for the Secretary. 


(b) The term "Contracting Officer" means the porson executing this 
contract on behalf of the Government, cnd any other officer or civilian 
employee who is a properly designated Contracting Officer; and the term 
includes, except 2s otherwis: providec in this contract, the euthorized 
representative of a Contracting Officer acting within the limits of his 
authority. 


(c) The term "Department" means the department or executive agency 
of the Government represented by the Contracting Officer executing this 
contract on behalf of the Government. 


(a) Except as othorwisc provided in this contract, the term "sub- 
contracts" includes purchase orders under this contract. 


(e) The term "contract work" means 211 work to be performed under 
this contract including any studics covering fundamental, theoretical, 
or experimental investigations; any extension of the investigative find- 
ings; end theories of a sciontific or technical nature into practical 
application; any tengible items, horoinafter referred to as “supplies,” 
if called for herein, furnished to the Government; and any reports, data, 
computations, plans, drawings, end specifications with respect to any of 
the foregoing. 


2. CHANGES 
The Contracting Officer mney at any time, by a written order, make 
changes in or additions to the drawings and specifications, issue addi- 


tional instructions, or require cdditional work within the general scope 
of the contract. If any such change causes an increase or decrease in 
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the estimated cost of, or the time required for performance of this con- 
tract, or otherwise affects iny other provision of this contract, an 
equitable adjustment shall be made (i) in the estimated cost or delivery 
schedule, or both, (ii) in tho amount of any fixed fee to be paid to the 
Contractor, and (iii) in such other provisions of the contract as may be 
so affected, and the contract shall be modified in writing accordingly. 
Any claim by the Contractor for adjustment under this clause must be as- 
serted within sixty (60) days from the date of receipt by the Contractor 
of the notification of chang:; Provided, however, Thet the Contracting 
Officer, if he decides that the facts justify such action, may receive 
and act upon any such claim asserted at any time prior to final payment 
under this contract, Failwr: to agrce to any adjustment ghall be a dis- 
pute concerning a question oi fact within the meaning of the clause of 
this contract entitled "Disputes." However, nothing in this clause shall 
excuse the Contrector from proceeding with the contract as changod. 


3. LIMITATION OF COST 


(2) It is estimated that the totel cost to the Government, exclusive 
of eny fixed fee, for the performence of this contract will not exceed 
the estimsted cost set forth in the Schedule, and the Contractor agrees 
to use its best efforts to perform the work spcecificd in the Schedule 
and all obligations under this contract within such estimated cost. If 
at any time the Contractor hrs renson to believe that the costs which it 
expects to incur in the perfermance of this contrect in the next succeed- 
ing thirty (30) days, when added to all costs previously incurred, will 
exceed eighty-five percent (85%) of the estimated cost then set forth in 
the Schedule, or if at any tine, the Contractor has reason to believe that 
the total cost to the Government, exclusive of any fixed fee, for the per- 
formance of this contract will be substantially greater or less than the 
then estimated cost thereof, the Contractor shall notify the Contracting 
Officer in writing to thet effect, giving its revised estimate of such 
total cost for the performance of this contract. 


(b) The Government shall not be obligated to reimburse the Contractor 
for costs incurred in excess of the estimated cost set forth in the 
Schedule and the Contractor shall not be obligated to continue performance 
under the contract or to incur costs in excess of the estimated cost set 
forth in the Schedule, unless and until the Contracting Officer shall have 
notified the Contractor in writing that such estimated cost has been in- 
ereased and shall heave specified in such notice a revised estimated cost 
which shall thereupon constitute the catimated cost of performance of this 
contract. When snd to the extent that the estimated cost set forth in the 
Schedule has been increased, .ny costs incurred by the Contractor in ex- 
cess of such estimeted cost prior to the increase in estimated cost shall 
be allowable to the same cxtent as if such costs had been incurred after 
such increase in estimated cost. 


OS 
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4. ALLOWABIZ COST AND PAYMENT 


(a) For the performance o° this contract, the Covernment shell pay 
to the contractor the cost thereof determined by the contracting officer 
to be allowable in accordance with part 3) of section XV of the Armed 
Services Procurement Regulation as in effect on the date of this contract 
and the schedule (hereinafter raZerred te as "Allowable Cost"), It being 
understood and agreed, without Jimiting the generality of the foregoing, 
the following shall be considersd es sllowable items of cost herwunder 
when incurred or peid by the contreetor and when necessary and required 
and used for the performance of she work hereunder: 


(2) Selartes and Wages. Expenditures by the contractor for the 
selaries and wages of its personel anit borrowed personnel directly engaged 
in the performance of work heremder and properly allocable thereto 
including sslaries end wages fo’ vacation and sick leave pay of its 
persor pursuant to the established practices of the contractor, plus 
Federal and State social security taxes paid by the contractor and properly 
allocable to such salaries and «ages: Provided, however, That the premium 
pertion of overtime wage paymen: shall be en allowable item of cost hereunder 
enly if and to the extent that “he overtime werk for which such payments 
are made shell have been expreasly authorised in writing by the contracting 
officer, 


(2) Materials and Services. Expenditures by the contractor for 
euch materials, supplies, eapparstus, teoling, equipment, and other 
articles (including processing 2:4 testing thereof by others end rental of 
apparatus and equipment from others), properly allocable to performance of 
the work hereunder and for the aervices of others not reimbursed under 
mieereurem (1), as are necess:cy for performance of its undertakings 

reunder, 


(3) Commuoications end chipping. Expenditures by the contractor 
necessary for performance of its undertaking hereunder for long-distance 
telephone calls, telegrams, cablograns, radiograms, postage, freight, 
express, and drayage. 


(4) Travel. Expenditures by the Contractor for transportation of 


plus, either resseneble actual subsist- 
that the expense for transportation 


vehicle, in lien of the actual «cpenses of such transportation. 


-~ 3 = 
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(5) Subcontracts. Expenriltures by the contractor representing 
payments to subcontractors perfo- ing any contract vork hereunder. 


(6) Governnent—Owned or Hanted Equipment. Ray tures by the 
contracter hereunder for protection ead neintenence of Government-owned 
er of rented equipzent. 


(7) Rearrangement or Relocation, Notwithatanding paragraph (s) 
ef the clawe hereof entitled *O-rermeent Property," expenditures by the 
contractor for rearrengement or -elocation of faciiities or pisnt sites 
er fer restoring such facilities or plant sites to substantially the same 
fe} trogement. or relocation: Provided, however, 
That in the event the contractor elects to retain the tenefit of such 
rearrangement or relocation, the contractor shall return to or credit the 
Government with the portion of tie refisbarsement by the Government for 
ite expenditure therefor deternl ed by negotiation between the contractor | 
ana the contracting officer to be fair ani proper. | 


(8) Overhead. Sach amcunts representing contractor's overhead 
costa as are equal to the percert:age set forth in the schedule of the | 
amounts expended for actual end ‘irect aelaries and wages of personnel 
(but exclusive of premium peld fer svertine houre worked by direct labor 
and exclusive of Federal and Ste’e socisl security taxes) allowable as 

by contract rie 
SOM LALLON 2S 


(b)} Contractor shell exercise due éiligence to secure materials and 
services et the most advantages.) prices available, having due regard te 


performance of this contract an! claimed to constitute "Allowsble Cost." 
Rach statement of cost shall be certified by an officer or other responel- 
ble official of the Contractor cathorized by it to certify such statements. 


(4) As prosptly as may be prnctiosble after receipt ef each invoice 
or voucher and statement of cost, the Government shall, except as ter 
provided and subject to the provisions of paragraph (35 below, make thereon 
an approved by the Contracting “(ficer, After payment of eighty (80) percent 
ef the total estinated cout of ;erformance of this contract, as from time to 
tine amended, further paysent ¢: account of "Allowable Cost" shall be 
withheld until a reserve of eitier (4) one (1) percent of such total estinated 
ent, or (44) $10,000, whicheve: amount ie less, shall 
wach reserve or the balance thereof to bir retained until the execution and 
delivery of a release ty the Ceutractor ss provided in paragraph ({) hereof. 


a how 
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plet: 3 “period ae jae C 


as the Gat of euch ¢ contract 
iiscrs’ writing) fret or with ail provisions of thks p58 
follewing wattle are relating “coverment shall 9s 
({naludine ho (r} paar of ibis clause), Gost". 
promptly a "7 


1c at the tine of end a8 
(f) The Contractor pee a ander this contre eyees se of and from 
a condition SovpTrnent itp of ii oers, agints, gut of or under this 
discharging the Covert ons, end teins arieing & © 
alt erage wenly to the feliewing exasptions 
tract, 3 


» 
oud as conditio: srecedent to rv this contract, a 
souk | cqoserst to the Coverment o: re-unds, rebates, re oredite areee g oy 
: thereon) arising out of the gerformance this contract in form 
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stance satisfactory to the comtracting Officer. Dosage a 
te vente by the Contractor for the purpose of gop = fronceya 5. 
onion in or evedits shall constityt "Allowable Cos 


(n} any cost incurred by the Contractor under the tore of z 
a wld, constitute "flowable Cost unde dd ae 
eae an beagrrt| be included in determining the anount paya unde 


othe ume ineco . ; thei f dest gneting 

| 4n this eontract by reference, ee area 
soa ved te ae et cr toile to be furnished by the Contractor 
ite expense or without cast to the Government. 


5, RECORDS 


® 

jocunents 

} (1) The Contractor agrets to maintain books, ryter do 
od evidence pertaining to be conte and «ape te the eon 

on oe arsinalter eollestively eniled the “records extent 


7 tacver nature for which nel 
or; are 8 Se vars st es contrat, The Contractor's secount— 


er will be 
Contracting OffLeer; provided, hnovever, that no meterial = : 
Contreet ie ve made in the Contractor's accounting proces seer Brace 
ties 4f they conform to genereiiy papeonts — 2 og t a 
the costs properly applicable te this contract peadily ascertains 
therefrom. 


| 10 al at the office of the 
é ractor agrees 1e make available 7 7 
Pre het Si reesondtle Feige psig teed aspen ve pe 
paragraph balow Fis inspect 2 wud 
duction ape eae represe: tative of the Department. 


event. duly 
; vaeting Offieer oF Sry of his 
ws a) eee ahives cocarminas that hie audit of the agen ae 
vas der this contract a2 srensportation ee kenga lee 
ag than the office o: the contractor, the Conure phy Saget 
rareons ath the reimbursement voucher covering such =. foes 
be peep specified within to years after reimbursement of charg 
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covered by. any such voucher, to such representative as may be designated 
for that purpose through the Contracting Officer such documentary evi- 
dence in support of transportation costs as may be required by the Con- 
tracting Officer or any of his duly authorized representatives. 


(4) Except for documer.tary evidence delivered to the Government 
pursuant to subparagraph (2) above, the Contractor shall preserve and 
make available its records for a period of six years (unless a longer 
period of time is provided by applicable statute) from the date of the 
voucher or invoice submitted by the Contrector sfter the completion of 
the work under the contract and designated by the Contractor as the 
"completion voucher" or "completion invoice" or, in the event this con- 
tract has been completely terminated, from the date of the termination 
settlement agreement; provided, however, that records which relate to 
(A) appeals under the clause of this contract entitled "Disputes," (B) 
litigation or the settlement of claims arising out of the performance of 
this contract, or (C) costs or expenses of the contract as to which ex~ 
ception has been teken by the Contracting Officer or any of his duly 
authorized representatives, shall be retained by the Contractor until 
such appeals, litigation, claims, or exceptions have been disposed of, 
but in no event for less then the six-year period mentioned above. 


(5) Except for documentary evidence delivered pursuant to subpara- 
graph (3) above, and the records described in the proviso of subpara- 
graph (4) above, the Contractor may in fulfillment of its obligation to 
retain its records as required by this clause substitute photographs, 
microphotographs or other cuthentic reproductions of such records, after 
the expiration of two years following the last day of the month of reim- 
bursement to the Contractor of the invoice or voucher to which such re- 
cords relate, unless a shorter period is authorized by the Contrecting 
Officer with the concurrence: of the Comptroller of the Contracting Gov- 
erament Agency or his authorized representatives. 


(6) The provisions of this paragreph (a), including this subpara- 
graph (6), shall be applicable to and included in each subcontract here- 
under which is on a cost, eust-plus-a-fixcd-fee, time-and-material or 
labor--hour basis. 


(b) The Contractor further agrees to include in each of his sub- 
contracts hereunder, other than those set forth in subparagraph (a) 
(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shall, until the expiration of three years after final payment under the 
subcontract, have access to and the right to examine any directly 
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actor ine 
books, documents, Papers; and records of Prins — ae 
ace eey actions related to thr subcoatredts te a subeontn et, 
Sd ein peer (iy ns Seer pte 
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ele yery See tor uniform applicability to the gene 
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public. . 


The Government de} for ute in cone 
shall deliver te the Contractor, : 
nection. with aa |pe-vt the terms ¢. this eontract, the property gesori bed. 


. : +3 tractor by such 
Property is :0% anlivered te the Con ages 
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(b) The Government may deliver to the Contractor Governent-fur 
nishec Property in sfdition to ‘ast set forth in the Schedule or speci-~ 
fieations, At the time of such Jelivery the contract may be amended, if 
appropriate, to accomplish an e;1itable adjustment in the terms and pro- 
vielona thereof, 


{c) Title to all preety farnished by the Government shell remain 
in the Government, Ti to ali property purchased by the contractor, 

fer the eoet of which the Contrastor is to be reimbursed as a direct item 
ef cost wider this contract, shell pass tio and vest in the Government 

upon delivery of such property by the vendor, Title to other property, 

the eest of which is te be reimursed to the Contractor under this contract, 
shall pass to and vest in the Governsant upon (4) issuance for we of auch 
property in the performance of tis contract, or (44) commencement of 
processing or use of such propesiy in the performance of this contract, 

or (141) veimbursement of the eost therecf by the Government, whichever 
first eceurs. Al) Government--firnished Property, together with all property 
eoquired by the Contractor, tit.» to which vests in the Goverment under 
this paragraph, are subject to ue provisions of this clause and are 
hereinafter collectively refern:1 te aa “Gevernment Property." 


(4) Title to the Govarmme::| Property shell not be affected by the 
incorporation or attachment the oof to any preperty not owned by the 
Government, nor shall such Gove::ment Property, or any part thereot, be 
or becom a fixtuce or lose its identity as persenalty by reason of 
eifixiation te any realty. 


(e) The Government Proper, provided or furniahed pursuant to the 
_ terms of this contract shell, w.less otherwise provided herein and except 
as may be otherwise approved by he Contracting Officer, be used only 
for the performance of this cont act. 


(f} fhe contractor shal] maintain and administer in acoordeance with 
sound business practice @ prog-ti fo: the maintenance, repair, protection 
and preservation of Government Y operty so as to assure ite full avail- 
ability and usefulness for the p:rvo:mance of this contract. The Con 
tractor shall take all reasenabi: steps to opmply with all appropriate 
directions or instructions which the Contracting Officer may presertbe 
e# reasonably necessary for the protection of the Government Froperty. 


{g) The provisions of Part III, Appendix C, Armed Services Procure- 
ment Regulation, Manual for Cent: ol of Gevernnent Property in Posses- 
@ion of Non-Profit Research and Developmeat Contractors, es in effect on 
the date of this contract, are herein ineorporated by reference and made 
a part of this con i.ct, the cectractor agrees to comply with the pro- 
visions thereof relating to the eeping of property control records, 
identification and marking, segr:getion aut commingling, taking of 
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inventories, ad control of salavage and sarap, end the Contractor also 
accepts the responsibilities se’. ferth in said Pert ITI with respect to 
Government. Property. 


(nh) The Contractor agrees +o make available to authorized represente- 
tives of the Contracting Office at all reasonable timss at the office of 
the Contractor all of its prope:liy records under this contract, and access 
to any premises where any of the Gevernment Property is located. 


(2) The Contractor shall not be isble for any loss of or damage to 
the Government Property, or for axpenses incidental to auch loss or dem 
age, except that the Contractos shell be responsible for any auch loss or 
damage (including expenses incidontal thereto): 


4 Which regults from wiliful misconduct or lack of good faith on 
the part of any of the Contractor's directors or officers, or on the 
part of any of ite managers, superintendents, or other equivalent 
representatives, who have supervision or direction of all or sub- 
atentially all of the Contructorts business, or all or substantially 
all of the Contractor's operations at any one plant, laboratory, or 
seperate location 1n which this contract is being performed; or 


ii Which results from a “allure on the part of the Contractor, 
due to the willful miscond:st or lack of good faith on the pert of 
any of ite divectors, ofificuere, or other reprasentatives mentioned in 
subperagreph (1) above, (A) te maintain and administer, in accord 
ance with sound business practice, the program for maintenance, 
repair, protection and prezarvation of Government property as re~ 
quired by raph (f) above, or (B) to take al] reavonable 
steps to comply with any appropriate written directions of the 
Sentrecting Offfeer under subparagraph (£) above; or 


434 For which the Contraster is etherwise responsible under 
the express terme of the ci.suse or clauses designated in the schedule; 
ox 


iv Which results from a visk expressly requived to be insured 
under some other provision of this contract, or ef the schedules 
or task ordered thereunder, out anly to the extent of the inaurance 
so required to be procured snd maintained, or te the extent of 
insurance actually procure and maintained, whichever is greater; or 


v Whieh results from e -isk whieh ia in fact covered by insurance 
or for which the Sontracto. is otherwise reimbursed, but only to the 
extent of such insurance o veimbursement; provided that,if more than 
one of the above exception: shall be feable in any case, the 
Contractor's liability unde any one exception shall not be limited by 
any other exception. 
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(2) The Contractor shall sot be reimbursed for, and shali not in- 
elude as an item of overhead, ‘.1e eost of insurence, or any provision 
for @ reserve, covering the rim: of losa of or damage to the Covernment 
Property, except to the extent that the Government may have required the 
Contractor to cerry such inauresse under any other provision of this 
contract. 


(3)  Upen the happening o:” losa or destruction ef or damage to the 
Governnert Property, the Contractor shell notify the Contracting Officer 


i The lest, destroyed and damaged Goverment Property, 
44. the time and origi: of the Joss, destruction or damage, 


434 All kmow interest: in commingled property of which the 
Government Property 16 a part, and 


iv The insurance, 12 s1y, covering any part of or interest in 
much commingled property. ; 


The Contractor ahall make repalcra aad renovations of the damaged Oov- 
ermment Property or teke gud ie action as the Contrasting Officer 
directs, 


(4) In the event the Con‘ racter in indemified, reimbursed or other- 
ac ted for any loss «+ destruction of or damage to the Govern 

met property, 4t shall use the proceeds to repair, renovate or replace 
the Government property bite or shali credit such proceeds ageinst 
the cost of the werk covered ty the contract, or shall otherwise reimburse 
the Government, as directed by the Contracting Officer. The Contractor 
shall do nothing to prejudice the Government's right te recover ageinst 
third parties fer any such los:, destruction or damage and, upon the 
request of the Contraeting Officer, shall, at the Government's expense, 
furnish te the Governeent all cepponable assistance and cooperation 
Uincluding assistance in the prosecution of suit and the execution of 
dinatruments of assignment in fever of the Government) in obtaining 
recovery. 
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(5) (Where applicable), ‘in the event any aircraft are to be fur- 
nished under this contract, any loss or destruction of, or damage to, 


terms, applicable, 


(4) The Goverament Properiy ghall remain in the possession of the 
Contractor fer such period of time as in required for the performance 
of thie contract unless the Contracting Officer determines that the 
tuterests of the Government reyaire remival of such property. In such 
ease the Contractor shall proartly take guch action asa the Contracting 
Officer may direct with respect to the vemoval and shipping of Govern- 
went Property. In any such inrtance, the contract may be amended to 
gocomplith an equitable adjustvent in the terns and provisions thereo!. 


(x) Upon completion or expiration of this contract, any Government 
Property which has not been congused in the performance of this contract, 
or which has not been disposed of as hereinafter provided in gubperagreph 
(1) of this clause, or for which the Gentracter has not otherwise been 
relieved of responsibility, shell be Aisposed of in the seme manner, and 
subject to the seme procedures, as is provided in subparagraph (f) of 
the clause of this contract eriitled "Termination for the Convenience 
of the Goverment” with respec’. to termination inventery. The proceeds 
ef any such disposition ‘1 se applied in reduction of any payments 
to be made by the Government ‘> the Contracter under this contract, or 
shall othorwise be credited to the cost of the work covered by this 


Gontracting Officer may direst, for the protection and preservation 
thereof. 


(i) If the Contrecting “fficer determines that the interests of 
the Government require cemova? of euy (evernment Property, or if the 
Centractor determines eny Government Property to be in excess of its 
needs under this contract, such Government Property shall be disposed 
of in the sane manner as provided by subparagraph (x) above, In the 
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‘event that the Contracting Offteer requires the resoval of any Govern- 
ment Property under this subparagraph (1) or subparagraph (k) above, 
the direct cost to the Contracier of such removal and of any property 
demege occasioned thereby shal. constitute am ellowable cost hereunder, 


(m) Unless otherwise provided herein, the Government shall not: be 
under any duty or obligation to restore or rehabilitate, or to pay the 
costs of the restoration or rehebilitation of the Contractor's plant or 
any portion thereof vhich is a?fected ty the removal of any Government 
Property. 


(rn) Directions of the Contracting Officer and commmications of the 
Contractor issued pursuant to shis clause shall be in writing. 


7. INSURANCE-LIABILITY To THIRD PERSONS 


(mn) The Contractor shall procure and thereafter maintain workmen's 
compensation, employer's liability, comprehensive general liebility 
(bodily injury) and comprehensive axrtomobile liability (bodily injury 
and property damage) insurance, with respect to performance under this 
contract, ani such other insurance as the Contracting Officer may from 
time to time require with respect to performance under this contract; 
provided, that the Contractor in fulflliment of its obligation to pro~- 
gare workmen's compensation insurance may, with the approval of the 
Contracting Officer and pursuant to statutory authority, maintain a self~ 
insurence program, All insursice required pursuant to the provisions of 
this paragraph shell be in such form, in auch amounts, and for such 
periods of time, as the Contrasting Offeer may from time to time require 
or approve, and with insurers approved by the Contracting Offieer. 
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(b) The Contractor agrees, to the extent and in the manner re-~ 
quired by the Contracting Officer, to submit forthe approval of the 


Contracting Officer any other insurance maintained by the Contractor 
in connection with the performance of this contract and for which the 


Contractor seeks reimbursement hereunder. 


(ec) The Contractor shall be reimbursed: (i) for the portion allo- 
cable to this contract of the reascnable cost of insurance as required 


or approved pursuant to the provisions of this clause, and (ii) for 


liabilities to third persons for loss of or damage to property (other 
than property (A) owned, cccupied cr used by the Contractor or rented 

to the Contractor or (B) in the care, custody, or control of the Con- 
tractor), or for death or bodily injury, not compensated by insurance 

or otherwise, arising out of the performance of this contract, whether 
or not caused by the negligence of the Contractor, its agents, servants 
or employees, provided such liabilities are represented by final judg- 
ments or by settlements approved in writing by the Government, and ex- 
penses incidental to such liabilities, except liabilities (I) for which 
the Contractor is otherwise responsible under the express terms of the 
clause or clauses, if any, specified in the Schedule, or (II) with re- 
spect to which the Contractor has failed to insure as required or main- 
tain insurance as approved by the Contracting Officer or (III) which re- 
sults from willful misconduct or lack of good faith on the part of any 
of the Contractor's directors or officers, or on the part of any of its 
managers, superintendents, or other equivalent representatives, who has 
supervision or direction of (1) all or substantially all of the Con- 
tractor's business, or (2) all or substantially all of the Contractor's 
operations at any one plant or separate location in which this contract 
is being performed, or (3) a separate and complete major industrial 
operation in connection with the performance of this contract. The fore- 
going shall not restrict the right of the Contractor to be reimbursed 
for the cost of insurence maintained by the Contractor in connection 
with the performance of this contract, other than insurance required to 
be submitted for approval sor required to be procured and maintained 
pursuant to the provisions of this clause, provided such cost would con- 
stitute allowable cost under the clause of this contract entitled "Allow- 


able Cost, iwed=Bee and Payment." 


(a) The Contractor shall give the Government or its representatives 
immediate notice of any suit or action filed, or prompt notice of any 
claim made, against the Contractor arising out of the performance of this 
contract, the cost and expense of which may be reimbursable to the Con- 
tractor under the provisions of this contract, and the risk of which is 
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then uninsured or in which the amount claimed exceeds the amount of 
coverage. The Contractor shall furnish immediately to the Government 
copies of all pertinent papers received by the Contractor, If the 
amount of the liability claimed exceeds the amount of coverage, the 
Contractor shall authorize representatives of the Government to colla- 
borate with counsel for the insurance carrier, if any, in settling or 
defending such claim. If the liability is not insured or covered by 
bond, the Contractor shali, if required by the Government, authorize 
representatives of the Government to settle or defend any such claim 
and to represent the Contractor in or take chorge of any litigation in 
connection therewith: Provided, however, That the Contractor may, at 
its own expense, be associated with the representatives of the Govern- 
ment in the settlement or defense of any such claim or litigation. 


8. INSPECTION AND CORRECTION OF DEFECTS 


(a) All supplies (which term throughout this clause includes with- 
out limitation raw materials, compcnents, intermediate assemblies, and 
end products) shall be subject to inspection and test by the Government, 
to the extent practicable at all times and places including the period 
of manufacture, and in any event prior to final acceptance. The Con- 
tractor shall provide and maintain an inspection system acceptable to 
the Government covering the supplies, fabricating methods, and special 
tooling hereunder. ‘The Government, through any authorized representa- 
tive, may inspect the plant or plants of the Contractor or of any of its 
subcontractors engaged in the performance of this contract. If any in- 
spection or test is meade by the Government on the premises of the Con- 
tractor or a subcontractor, the Contractor shall provide and shall re- 
quire subcontractors to provide all reasonable facilities and assistance 
for the safety and convenience of the Government inspectors in the per~ 
formance of their duties. All inspections and tests by the Government 
shall be performed in such a manner as will not unduly delay the work. 
Fxcept as otherwise provided in this contract, final acceptance of any 
supplies or lots of suppliss shall be made as promptly as practicable 
after delivery thereof and shall be deemed to have been made no later 
than sixty (60) days after the date of such delivery, if final accept- 
ance has not been made earlier within such period. 


(b) At any time during performance of this contract, but not later 
than six (6) months (or such other reriod as may be provided in the 
Schedule) after final acceptance of the supplies or lots of supplies 
last delivered in accordence: with the requirements of this contract, the 
Government may require the Contractor to remedy by correction or re~ 
placement, as directed by the Contracting Officer, any supplies or lots 
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of supplies which at the time of delivery thereof are defective in 
material or worknanship or otherwise not in conformity with the re- 
quirements of this contract, Except as otherwise provided in para- 
graph (c) hereof, the cost of any such replacement or correction shall 
be included in Allowable Cost determined as provided in the clause of 
this contract entitled "Allowable Cost, Fixed Fee and Payment," but no 
additional fee shall be payable with respect thereto. Such supplies 

or lots of supplies shall not be tendered again for acceptance unless 
the former tender and the requirement of correction be disclosed. If 
the Contractor fails to proceed with reasonable promptness to replace 
or correct such supplies or lots of supplies, the Government (i) may 
by contract or otherwise replace or correct such supplies and charge to 
the Contractor any increased cost occasioned the Government thereby, or 
may reduce any fixed fee pnyable under this contract (or require repay- 
ment of any fixed fee therstofore paid) in such emount as may be equit- 
able under the circumstances, or (ii) in the case of supplies not de- 
livered, may require the delivery of such supplies, and shall have the 
right to reduce any fixed fee payable under this contract (or to require 
payment of any fixed fee theretofore paid) in such amount as may be 
equitable under the circumstances, cr (iii) may terminate this contract 
for default as provided in the clause of this contract entitled "Termin- 
ation." Failure to agree to the amount of any such increased cost to 
be charged to the Contractor or to such reduction in, or repayment of, 
the fixed fee shall be a dispute concerning a question of fact within 
the meaning of the clause of this contract entitled "Disputes." 


(c) Notwithstanding the provisions of paragraph (b) hereof, the 
Government may at any time require the correction or replacement by the 
Contractor, without cost ta the Government, of supplies or lots of sup- 
plies which are defective in material or workmanship, or otherwise not 
in conformity with the requirements of this contract, if such defects or 
failures are due to fraud, lack of good faith or willful misconduct on 
the part of any of the Contractor's directors or officers, or on the 
part of any of its managers, superintendents, or other equivalent repre- 
sentatives, who has supervision or direction of (i) all or substantially 
all of the Contractor's business, or (ii) all or substantially all of the 
Contractor's operations at any one piant or separate location in which 
this contract is being performed, or (iii) a Separate and complete major 
industrial operation in connection with the performance of this contract. 
Fraud, lack of good faith or willful misconduct on the part of any of 
such supervisory personnel shall be deened to include the selection of 
individual employees or the retention of employees after any of such 
supervisory personnel has ruason to believe that such employees are 
habitually careless or otherwise unqualified. 
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(d) Corrected supplies or replaced supplies shall be subject to 
the provisions of this cliuse in the same manner and to the same ex- 
tent as supplies originally delivered wnder this contract. 


(e) The Contractor shall make its records of all inspection work 
available to the Government during the performance of this contract and 
for such longer period as may be specified in this contract. 


(f) Except as provided in this clause and as may be provided in 
the Schedule, the Contractor shall have no obligation or liability to 
correct or replace supplies or lots of supplies which at the time of 
delivery are defective in material or workmanship or otherwise not in 
conformity with the requirements of this contract. 


(g) Except as otherwise provided in the Schedule, the Contractor's 
obligation to correct or replace Government~furnished property (which 
is property in the possession of or acquired directly by the Government 
and delivered or otherwise made available to the Contractor) shall be 
governed by the provisions of the clause of this contract entitled 
"Government Property." 


9. EXCUSABLE DELAYS 


The Contractor shall not be in default by reason of any failure in 
performance of this contrict in accordance with its terms (including 
any failure by the Contractor to make progress in the prosecutirr of 
the work hereunder which endangers such performance) if such failure 
arises out of causes beyond the control and without the fault or negli- 
gence of the Contractor. Such causes include, but are not restricted 
to: acts of God or of the public enemy; acts of the Government; fires; 
Floods; epidemics; quarentine restrictions; strikes; freight embargoes; 
unusually severe weather; «nd failure of subcontractors to perform or 
make progress due to such causes, unless the Contracting Officer shall 
have determined that the supplies or services to be furnished under the 
subcontract were obtainable from other sources and shall have ordered 
the Contractor in writing to procure such services or supplies from 
such other sources, and the Contractor shall have failed reasonably to 
comply with such order. Tpon request of the Contractor, the Contract- 
ing Officer shall ascertain the facts and extent of such failure and, if 
he shall determine that such failure was occasioned by any one or more of 
the said causes, the delivery schedule snall be revised accordingly, sub- 
ject to the rights of the Government under the clause hereof entitled 
"Termination." 
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10, 


SUBCONTRACTS 


(a) The Contractor shall give advance notification to the Con- 
tracting Officer of any proposed subcontract hereunder which (i) is 
on a cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed- 
price basis exceeding in dollar amount either $25,000 or five per- 
cent (5%) of the total estimated cost of this contract. 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price 
basis exceeding in dollzr amount either $25,000 or five percent (5%) 
of the total estimated cost of this contract, or (iii) provides for 
the fabrication, purchase, rental, installation or other acquisition, 
of any item of industrial facilities, or of special tooling having a 
value in excess of $1,000, or (iv) is on a time-and-material or labor- 
hour basis, or (v) involves research and development work. The Con- 
tracting Officer may, in his discretion, ratify in writing any such 
subcontract; such action shall constitute the consent of the Contract- 
ing Officer as required by this paragraph (b). 


(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost-plus~a-percentage-of- 
cost basis. 


(a) The Contracting Officer may, in his discretion, specifically 
approve in writing any of the prcvisions of a subcontract, However, 
such approval or the consent of the Contracting Officer obtained as 
required by this cause shal] not be construed to constitute a deter- 
mination of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a determina- 
tion of the allowability of such cost, 


(e) The Contractor shall give the Contracting Officer immediate 
notice in writing of eny action or suit filed, and prompt notice of any 
claim made against the Contractor by any subcontractor or vendor which, 
in the opinion of the Contractor, may result in litigation, related in 
any way to this contract with respect to which the Contractor may be 
entitled to reimbursement from the Government. 


(f) The Contracting Officer may approve all or any part of the 
Contractor's purchasing system and from time to time rescind or rein- 
state such approval. Such npproval shall be deemed to fulfill the re- 
quirements for obtaining the Contracting Officer's consent to subcon- 
tracts as prescribed in paragraph (b) above, 
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NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 


The provisions of this clause shall be appliceble only if the 
amount of this contract is in excess of $5,000. 


(a2) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, cach notice or claim of 
patent infringement based on the performance of this contract of 
which the Contractor has knowledge. 


(b) In the event of litigation against the Government on 
account of any claim of patent infringement arising out of the per~ 
formance of this contract or out of the use of any supplies furnished 
or work or services perf‘ormed hereunder, the Contraetor shall furnish 
to the Government, upon request, all evidence and information in 
possession of the Contractor pertaining to such litigation. Such 
evidence and information shall be furnished at the expense of the 
Government except in those cases in which the Contractor has agreed 
to indemnify the Government agninst the claim being asserted. 


FILING OF PATENT APPLICATIONS 


(a) Before filing or causing to be filed a patent application 
disclosing any subject mitter of this contract, which subject matter 
is classified "Seeret" or higher, the Contractor shall, citing the 
thirty (30) day provision below, transmit the proposed applicetion 
to the Contracting Officer for devermination whether, for reesons of 
national security, such application should be placed under an order 
of secrecy or sealed in cccordance with the provisions of 35 U.S. 
Code 181-188 or the issuenee of a patent should be otherwise delayed 
under pertinent statutes or regulations; and the Contractor shall 
observe any instructions of the Contracting Officer with respect to 
the manner of delivery of the patent application to the U.S. Patent 
Office for filing, but the Contractor shall not be denied the right 
to file such patent application. If the Contracting Officer shall 
not have given any such instructions within thirty (30) days from the 
date of mailing or other trensmittal of the proposed application, 
the Contractor may file the application. 


(b) The Contractor shall furnish to the Contracting Officer, at 
the time of or prior to the time when the Contractor files or causes 
to be filed a patent application disclosing any subject matter of 
this contract, which subject matter is classified "Confidential", a 
copy of such application for determination whether, for reasons of 
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national security, such application should be placed under an order of 
secrecy or the issuance of a patent should be otherwise delayed under 
pertinent statutes or regulation. 


(c) In filing any patent. application coming within the scope of this 
clause, the Contractor shell observe all applicable security regulations 
covering the transmission of classified subject matter. 


13. PATENT RIGHTS . 
(a) As weed in this clause, the following terms shell have the meanings 
set forth belows 


TCS Dee 
experimental, developmental or research work called for under this contract, 
or (B) in the performance of any experimental, developnental. or research 
work relating to the subject m ‘ter of this centrect which wae done upon 
the underetanding thet a contre<% would be awarded, 


(44) The term "Technical Personnel” means sny person employed by or 
working under contract with the Contractor {other than a subcontractor whese 
responsitdlities with respect ‘> rights accruing to the Government. in 
inventions arising under subcontracts are set forth in paragraph (f), (g) 
and (bh) of this clause), provited that such person, by reason of the nature 
of his duties in connection with the performance of this eontract, would 
reasonably be expected to uske inventions. 


(144) The terms “subcontract” and “eubcontractor™ mean. any subcontract 
or subcontractor of the Contractor, and any lower=tier subcontract or subcon- 
tractor under this contract. 


{e) The Sentractor agrees to and dees hereby grant to the Government 
all right, title and interest in an@ to each Subject Invention provided, 
hovever, that with respect to «ny Subject Invention made by other then 
Technical Personnel and with respect to the practices of any Subject 


to and dece hereby grant to th: Government with respect te any invention 
disclosed in a patert application of the Contractor filed prior to beginning 
the performance set forth atov: and firet actually reduced to practice by 
the Contractor in any such perermance, , 
nontransfereble and royalty-froe license te prectice, and cause to be practiced 
for the Government throughout the world, seach such invention in the manufacture, 
use, and disposition accordin: te lav, of any article or material, and in the 
use of any method; provided, however, that with respect to (4) any such 
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iavention made by other than ‘achnical Personnel and (ii) the practice 

ef any auch invention in forei:m countries, the said license shall be te 
the extent of the Contractor's: right te grant the sane wikhout incurring 
any obligation to pay reyaltic: or other compensation te ethers selely on 
account of eaid grant. 


(¢) The dontractor egren: as follows: (1) to make written disclosure 


instruments (pre by the Covernnent) of assignment, application papers 
and rightful oaths relating te each Subject Invention, title te which vesta 
in the Government pursuant to ‘his clause, as the Contracting Officer may 


reduced to practice under this contract, the Contractor shall so certify 
to the Contracting Officer. 


(a) The Contractor agree: to and does hereby grant to the Covernment, 
to the ful extent of the Contractor's right te do se without payment of 
compensation to thers, the rigit to reproduce, use and dieclose for 
gevernuentel purposes (including the right to give te foreign governments 
for the use as the national interest of the United States may demand) all 
or any pert of the reports, dravings, blueprints, date and technical 
information apecified to be delivered by the Contractor to the Government 


under thie contract nEevasia ewever, that nothing conteined in this 
paragraph shall be decmet Tuctly or by implication, to grant any loense 
under any patent nov or hereafter issued or te grant any right to reproduces 
anything else called for by this eentract, . 


(e) Until the Contractor .as delivered te the Government the disclosures 
required (4)(2) of this clause and the information as to any 
wubcontrastor required by paragraph (g) of this clause, there shall be 
withheld from final payment unier this contract ten percent (10%) of the 


Contractor, ahall bet be construed ae @ walver of any rights accruing to 
the Government under this centrnet; and py further, that any amount 
we withheld under thie paregrapl: shall not be 1 eddition to any amoun 
withheld under other provisions of this contract. This paragraph shell 
not be construed as requiring the Contractor to withhold any amounts from 
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| pat ‘° ne of & 
a subcontractor to enferce compli-mee with the patent provisie: 
subcontract. 


' ot , all reasonable effort to negotie 
'¢) ‘the Contractor agrees to exert « » #3000 or more, 1 which 
(f) th gion in any subcont act hereunder of $3, seappaliveese pee a 


the Government patent rights in axeess ef those herein agreed to be granted 
to the Government ty the Contractor. 


(g} The Contractor agrees te notify the Contracting offiveer in writing 


: e, * to the 
of any suboontract opntaining @ patent rights genes: cadaigeiacey 


ceficlary : sovernment all 
| . “Contactor hereby assigns to the Goverment | 
ey ie tha A Digital es ald have te enforce sed ee of 
the subcontract with respect te Subject Inventions. A angi <r 
nat be obligated te enferce the agreemente of a Sor Sa raster herwunde 
relating to « patent rights clause in ery maboont ® 


(h) vnen the Contractor shows that, it has been delayed in the pesfommeive 


this vact by reason of ite inability to obtain, | ee 
of Se ere edible pant rights cleuse, © qualified subsontsnevee oe a 
= svtioular part, item or feaction of this contract for witch the Contrasto 
aveil 


8 ea ee or maifioniion of the requirement that « suitable || 
patent 7 clause be included in the subcontract. Such eg oats _ 
yaceafioetly steve that the Goxtreetor has used all reasonable 
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btein such qualified subson‘tector and shell cite the waiver or 
termination provision hereinsfter set forth. If, within thirty- 
five (35) days after the date of receipt of — request for = pene 
waiver or modificst jon of wat Peg nrcesi ane ay , cori deenad 
to have been waived by sverrment., If within such period the 
ritten dentel ef such request by the 
Gentrester shall — a ules : pce 
terminate and the rights and obligations of the parties shall be 


14, AUTHORIZATION AND COMG.1T 


Tha Government hereby -ives its authorization and consent for all 
use ee as easter of any patented invention in the performance 
ef this contract or any part. hereof or any amendment hereto or 
eny subsoutract hereunder (i scleding any lower-tier subcontract). 


15, COPYRIGHT 
(a) The Centractor azrees te and dees hereby grant to the 


Gover and to its officers, agettts and employees acting 
the soope of their official dutdes (1) all right, title end interest 


specifi. 
3 and (44) a license as 
aforesaid under any and all copyrighted or copytightable work not 
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16. 


17. 


the contract, provided that such license shall be only to the extent 
the Contractor now has, °F prior to completion or final settlement 
of the contract may acquire, the right to grant such license without 
becoming liable to pay compensation to others solely because of such 
grant. 


(b) The Contractor agrees that it will exert all reasonable ef- 
fort to advise the Contracting Officer, at the time of delivering any 
copyrightable or copyrighted work furnished under this contract, of 
any adversely held copyrighted or copyrightable material incorporated 
in any such work and of any invasion of the right of privacy therein 
contained, 


(c) The Contractor agrees to report to the Contracting Officer, 
promptly and in reasonable written detail, any notice or claim of 
copyright infringerent received by the Contractor with respect to any 
material delivered under this contract. 


REPRODUCTION AND USE OF TECHNICAL DATA 


The Contractor agrees to and does hereby grant to the Government, 
to the full extent of the Contractor's right to do so without payment 
of compensation to others, the right to reproduce, use, and disclose 
for governnental purposes (including the right to give to foreign 
governnents for their use as the national interest of the United States 
may demand) all or-.any pert of the reports, drawings, blueprints, data, 
and technical information specified to be delivered by the Contractor 
to the Governnent under this contract; provided, however, that nothing 
contained in this paragruph shall be deemed, directly or by implica- ~ 
tion, to grant any license under any patent now or hereafter issued 
or to grant any right to reproduce anything else called for by this 
contract, 


REPORTING OF ROYALTIES 


The provisions of this clause shall be applicable only if the 
anount of the. contract is in excess of $10,000. 


(2) The Contractor shall report in writing (in quadruplicate) 
to the Contracting Officer es soon as practicable after execution of 
this contract whether or not any royalties in excess of $250 have been 
paid or are to be paid by the Contractor directly to any person or 
firm in connection with the performance of this contrect. If royalties 
in excess of $250 have bewn paid or are to be paid to any person or 
firm, the report shall include the following items of information with 
respect to such royalties (including the intial $250): 


SBD oe 
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(1) The name and adiress of each licensor to whom 
royalties in excess of $250 have been paid or are to be paid, 


(2) The patent numbers, patent application serial nun 
bers (with filing dates), or other identification of the basis for 
such royalties, 


(3) The manner of computing the royalties consisting 
of (i) a brief identification of each royalty-bearing unit or pro- 
cess, (ii) the total amount or royalties, and (iii) the percentage 
rate of dollars and cents amount of royalties on each such unit or 
process; provided that if the royalties cannot be computed in terms 
of units or dollars and cents value, then other data showing the 
manner in which the Contractor ecmputes the royalties. 


(b) In lieu of furnishing a report under paragraph (a), 
the Contractor may furnish 4 single, consolidated report for each 
accounting period of the Contractor during which the Contractor has 
contracts with the Government, provided the Contractor has requested 
and obtained the prior written approval of the Contracting Of'ficer. 
Such consolidated report shall be furnished, when the furnishing 
thereof has been approved, in the number of copies as approved, as 
soon as practicable after the close of the accounting period covered 
by the report. Such consolidated report shall be made in accordance 
with Contractor's established accounting practice and shall include, 
for the accounting period, the total amount of royalties accruing to 
each licensor at a rate in excess of 91,000 per annum on the Con- 
tractor!'s over-all business, together with (i) the name and address 
of each such licensor, (ii) the petent numbers, patent application 
serial numbers (with filing dates), or other identification of the 
basis for such royalties, (iii) a brief description of the subject 
matter of the license under which royalties are charged, (iv) the 
percentage rate or unit amount, or if the royalties do not accrue 
by rate or unit amount, such other data showing the manner by which 
the royalties accrue to licensor, and (v) an estimate or approxima~ 
tion (without detailed accounting) of the portion of such roralties 
that may be attributable to Govermnent contracts, The Contractor 
shall, if requested by the Government, furnish at Government expense 
a more detailed allocation of such royalty payments attributable to 
Government contracts. 
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18. 


(c) In the event that the Contractor requests written ap- 
proval to furnish consolidated reports under paragraph (b) above, 
the Contracting Officer shall promptly consider the request and fur- 
nish to the Contractor a letter stating whether or not the request 
is approved and, notwithstanding any such approval, the Contracting 
Officer shall have the right to question any such subsequently fur- 
nished report as to accuracy or completeness of data and to ask for 
additional information. The Contractor shall furnish a copy of such 
letter of approval to the Contracting Officer administering this 
contract, 


(d) After payment of eighty percent (80%) of the amount 
of this contract, as from time to time amended, further payment 
shall be withheld until a reserve of either (i) ten percent (10%) 
of such amount or (ii) $5,000, whichever is less, shall have been 
set aside, such reserve or the balance thereof to be retained until 
the Contractor shall have furnished to the Contracting Officer the 
report called for by paragraph (a) hereof or the copy of the letter 
approving the Contractor's request to furnish the report under para~ 
graph (b); provided that no amount shall continue to be withheld 
from payment for the causes specified in this paragraph (d) if the 
Contracting Officer shall find that the Contractor has not been fur- 
nished a letter as required by paragraph (c) within a reasonable 
time after making written request to submit a single, consolidated 
report under the provisions of paragraph (b) of this clause; and pro-~ 
vided further that the Vontrecting Officer may, in his discretion, 
order payment to be withheld in the amount and manner above provided 
if the report called for by paragraph (a) is unsatisfactory or if 
the report called for by paragraph (b) is due but has not been re- 
ceived, or if received, is found to be unsatisfactory. No amount 
shall be withheld under this paregraph when the minimum amount spe~ 
cified by this paragraph is being withheld under other provisions 
of this contract. The withholding of any amount or subsequent pay- 
ment thereof to the Contractor shall not be construed as a waiver 
of any right accruing te the Government under this contract. 


DISPUTES 


Exeept as otherwise provided in this contract, any dispute con- 
cerning a question of fact arising under this contract which is not 
disposed of by agreement shall be decided by the Contracting Officer, 
who shall reduce his decision to writing and mail or otherwise fur~- 
nish a copy thereof to the Contractor, Within 30 days from the date 
of receipt of such copy, the Contractor may appeal by mailing or 
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otherwise furnishing tc the Contracting Officer a written appeal 
addressed to the Secretary, and the decision of the Secretary or 
his duly authorized representative for the hearing of such appeals 
shall, unless determined by a court of competent jurisdiction to 
have been fraudulent or capricious or arbitrary or so grossly 
erroneous as necessarily to imply bad faith, or not supported by 
substantial evidence, b: final and conclusive; provided that, if 

no such appeal is taker, the decision of the Contracting Officer 
shall be final and conclusive. In connection with any appeal pro- 
ceeding under this clause, the Contractor shall be afforded an op- 
portunity to be heard and to offer evidence in support of its appeal. 
Pending finel decision of a dispute hereunder, the Contractor shall 
proceed diligently with the performance of the contract and in ac- 
cordance with the Contracting Officer's decision. 


19. BUY AMERICAN ACT 


The Contractor agre:s that there will be delivered under this 
contract only such unmanufactured articles, materials and supplies 
(which term "articles, materials, and supplies" is hereinafter 
referred to in this clause as "supplies") as have been mined or 
produced in the United States, and only such manufactured supplies 
as have been manufacturcd in the United States substantially all 
from supplies mined, produced, or manufactured, as the case may be, 
in the United States. Pursuant to the Buy American Act (41 U.S. 
Code 10a-d), the foregoing provision shall not apply (i) with re- 
spect to supplics exccpted by the Secretary from the application of 
that Act, (ii) with respect to supplies for use outside the United 
States, or (iii) with ruspect to the supplies to be delivered under 
this contract which are of a class or kind determined by the Secre- 
tary or his duly euthorized representative not to be minod, pro- 
duced, or manufactured, ss the case may be, in the United States in 
sufficient and reasonably availatle commercial quantities and of a 
satisfactory quality, or (iv) with respect to such supplies, from 
which the supplies to be delivered under this Contract are manu- 
factures, as are of a class or kind determined by the Secretary or 
his duly authorized representative not to be mined, produced, or 
manufactured, as the case may be, in the United States in sufficient 
and reasonably available commercial quantities and of a satisfactory 
quality: Provided, That this exception (iv) shall not permit delivery 
of supplies manufactured outside the United States if such supplies 
are manufactured in the United States in sufficient and reasonably 
available commercial quantities and of a satisfactory quality. 
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20. 


Als 


22. 


23. 


OFFICIALS NOT TO BENEFIT 


No member of or delegate to Congress, or resident commissioner, 
shall be admitted to any share or part of this contract, or to any 
benefit that may arise thercfron; but this provision shall not be 
construed to extend to this contract if made with a corporation for 
its general benefit. 


COVENANT AGAINST CONTINGENT FEES 


The Contractor warrants that no person or selling agency has 
been employed or retained to solicit or secure this contract upon 
an agreement or understanding for a commission, percentage, broker- 
age, or contingent fee, excepting bona fide employees or bona fide 
established commercial or selling agencies maintained by the Con- 
tractor for the purposu: of securing business. For breach or viola- 
tion of this warranty the Government shall have the right to annul 
this contract without liability or in its discretion to deduct fron 
the contract price or consideration the full amount of such comnis- 
sion, percentage, brokerage or contingent fee. 


CONVICT LABOR 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence 
of imprisonment at hard labor. 


WIGHT-HOUR LAW OF 1912 


This contract, to the extent that it is of a character specified 
in the Eight-Hour Law of 1912 as amended (40 U.S. Code 324-326) and 
is not covered by the Walsh-Healey Public Contracts Act (41 U.S. 
Code 35-45), is subject to the following provisions and exceptions 
of said Bight-Hour Law of 1912 as amended, and to all other provisions 
and exceptions of said Law: 


No laborer or mechanic doing any part of the work contem- 
plated by this contract, in the employ of the Contractor or any sub- 
contractor contracting for any part of the said work, shall be re- 
quired or permitted to work more than eight hours in any one calen- 
dar day upon such work, except upon the condition that compensation 
is paid to such laborer or mechanic in accordance with the provi- 
sions of this clause. The wages of every such laborer and mechanic 
employed by the Contractor or any subcontractor engaged in the 
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24. 


256 


performance of this contract shall be computed on a basic day rate 
or eight hours per day. and work in excess of eight hours per day 
is permitted only upon the condition that every such laborer and 
mechanic shall be compensated for all hours worked in excess of 
eight hours per day at. not less than one and one-half times the 
basic rate of pay. For each violation of the requirements of this 
clause a penalty of five dollars shall be imposed upon the Con- 
tractor for each such laborer or mechanic for every calendar day in 
which such employee is required or permitted to labor more than 
eight hours upon said work without receiving compensation computed 
in accordance with this clause; and all penalties thus imposed shall 
be withheld for the use and benefit of the Government. 


NONDISCRIMINATION IN EMPLOYMENT 


(a) In connection with the performance of work under this con- 
tract, the Contractor sgrees not to discriminate against any em- 
ployee or applicant for employment because of race, religion, color, 
or national origin. The aforesaid provision shall include, but not 
be limited to, the following: employment, upgrading, demotion, or 
transfer; recruitment or recruitment advertising; layoff or termina-~ 
tion; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship. The Contractor agrees to post 
hereafter in conspicuous places, available for employees and appli- 
cants for employment,notices to be provided by the Contracting Of-~ 
ficer setting forth the provisions of the nondiscrimination clause. 


(b) The Contractor further agrees to insert the foregoing pro- 
vision in all subcontracts hereunder, except subcontracts for 
standard commercial supplies or raw materials. 


WALSH-HEALEY PUBLIC CONTRACTS ACTS 


If this oontract is for the manufacture or furnishing of ma- 
terials, supplies, articles or equipment in an amount which exceeds 
or may exceed $10,000 and is otherwise subject to the Walsh-Healey 
Public Contracts Act as amended (41 U.S. Code 35-45), there are 
hereby incorporated by reference all representations and stipulations 
required by said Act and regulations issued thereunder by the Secre- 
tary of Labor, such representations and stipulations being subject to 
all applicable rulings .nd interpretations of the Secretary of Labor 
which are now or mey hereafter be in effect. 


oe: eee 
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26, GRATUITIES 


{a} The Governent as7, by written notics to the Contractor, 
terminate the right of the contractor to proceed under this contract 
4f it ie found, efter notice: and hearing, by the Secretary or his 
duly authorised representative, the qratuities (in the form of on- 
tertainnent, gifte, or othervine) were offered or given by the Con- 
tractor, or any agent or representative of the Contractor, to any 
officer or employee of the (overnnant, with a view tovard securing 
a contract or securing faverable treutment with respect to the avard- 
ing or amending, or the makiag of any determination with reapect to 
the performing of such contract; provided, that the existence of the 
facts upon which the Secretery or hin duly authorized representative 
makes ouch findings shell be in isew and may be reviewed in any 
competent court. 


{b) In the event thi: contract is terminated as provided in 
paragraph (a) hereof, the ¢:vernment shall be entitled (1) to pursue 
the same remedies against tie Contraster as it could pursue in the 
evant of « breach of the co:tract by the Contractor, and (11) as e 
penalty in addition to any :ther damges to which it may be entitled 
by lew, to exemplary damages in emowst (as determined by the Seo- 
retary or his duly authorized representative) which shell be not less 
than three nor more than te: times the cost incurred by the Contractor 
4n providing eny such grateitias to any such officer or employee. 


{c) The rights and remedies of the Governnent provided in this 
clause shell not be exelusive and are in addition to any other rights 
and remedies provided by le: or under thie contract. 


27. EMPLOYMENT OF ALIENS 


28, ASSLONMENTS PROHIBIT?! 


Beither this contract, nor any intersst therein, nor any clain 
arieing hereunder, shall be treneferred or ageigned by the Contractor 
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29. MILITARY SECURITY REQUIF: MENTS 


(a) ‘The provisions ef “his clause shall apply to the extent that 
this contract involves acotar to information classified "Top Secret,* 
"Secret," or "Confidential." 


() ‘The Government shri notify the contractor of the security 
on of this contrnct and the elementa thereof, and of any 
subsequent revisions in such security classification, 


{e} To the extent the Jovernnent bas indicated as of the date of 
this contract, or thereafter indicates, security classification under 
this contract es provided in peregrept: (b) above, the Contractor, 
except as otherwise provided in this clause, shell safeguard ail 


effect on the date of this ooatract, which mammal is hereby incor 
porated by reference end meade a part of this contract; and (14) any 
azendmonts to said mamsel recuireéd by the demands of national eecurity 
as determined by the Governteat and mode efter the date of this contract, 
notice of which has been furrished te the contracter by the Contracting 
Officer. 


(4) Designated representatives of the Government responsible for 
inspection pertaining to industriel security shall have the right to 
are re at reasonable intervnls the procedures, methods, and facilities 

ised by the Contrestor i: complying with the requirements of the 
terme and conditions of this clause, Should the Government, through 
ite authorized repr ative, determine that the Contractor haz not 
complied with such requireatits, the Government ghell inform the 
Contractor in writing of the preper actions to be teken in order to 
effect compliance with such equirements. 


(e) In the event a chenge in security requirements, as provided 
in paragraph (b) and {o), swaalts (1) in a change in the security 
clateifieation of this contract or any element thereof from @ non- 
elaseified statue to a clearified status or from a lower classification 
to a higher classification, or (4) in more restrictive area controls 
then p: |» th: Contractor shall exert every reasonable 
effort compatible with ite established policies to continue the per 
formance of work wider the contract in compliansa with such change in 
seourity classification or “quirements, If, despite such reasonable 
efforts, the Contractor dete-mines that the contimation of work under 
this contract is not practicable because of such change in security 
elaseification or requirenets, it shall so notify the Contracting 
Officer in writing. 


~ I= 
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{f) after reaeiving ench writen notification, the Contracting 
Officer Srangee explore the ci rounat.mees surrounding the proposed change 


aut « matually satisfactory wotha! viereby the Contractor can continue 
performance of the work under this contract. 


: wpen the expirstion of fiftem (15) days after receipt by 
the Bi Mil Be Officer of auch wiitten notification, (4) the application 

to this contract of such change 4: sacurity classificetion er requirements 
have not been withdrewm, or (14) « mutually aatinfastory method for [ears 
performance of work under this squtract has not been agreed eg agg are 

Contractor may request the contrecting Officer te terminate contract 

whole or in part. Thereupon, the Contracting Officer shall terminate the 
contract in whole er part, as may be appropriate, and auch termination 

shell be deemed a termination unérr the provisions ef the clause of this 
contract, entitied "Termination fr: the Convenience of the Governnent". 


(h) The Contractor agrees 4 insert, in all subcontracts hereunder 
which involve secoess to classifier information, provisions which shell 
conform substantially to the lay-usge of this olmuss, including this 
paragreph {h), but axsiohing perscsrephs (a), (f), and (g) of this clause, 


wae The Coutrector also agrees that i+ shell determine that any 
Shige Nal gabe by 4t fer the Auuiehing of supplies and eevee 
which cnc vil ‘dn we acouns to classified information in the Sontractor's 
eustody hag been granted an agprcoriate fucility security clearance which 
rebdioere effect, prior to baling aceordsd acoesa to such classified 
ormation. 


30, UOFTLIZATION OF SMALL BUSIIN-'S CORCERNS 


(a) It is the policy of the: Government aa declared by the Congress 
te bring about the greatest utilisation of anall business concerns which 
ia conelatent with efficient prt tuction. 


ib) The Coutrector agrees ‘1 accomplish the maxim amount of 
to aneli busines: eenserng thet the Contractor finds 
to be consistent with the efficiant performance of this contract. 


(ea) The performance of work under this contract may be terminated, 
in whele or from timp to time i> part, oy the Government. whenever for 
any reason the Contracting Officer shall determing that such tersination 
ig in the best interest of the “overnmen. Termination of work hereunder 
shell be effected by delivery t: the Contractor of a Notioe of Termination 
the extent to which -earformmoe of work under the contract ia 
terminated ead the date upon which such termination becomes effective. 


wo 3D ow 
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(b) After receipt of the Netice ef Terninatio 
cancel ite sutatar z | of Termination the Contractor shall 
matariat standing penionganher hereunder bechearipand the procurement of — 


settle ail outstanding lightlities and all claims arising out of such 
: 1 t 1 nit. ; i 
ee counitments, with the approval or vatifiedins oc the 
ratification ahall te tine! facet) My require, alee 
i far purpeses of this «) a (44) 

direated by the Corn a ne eee at the time, ee 


= (e) ‘ie ropa eateet abel subait its termination claim te the 
foriginieap nota yrd Pts tuo years een tog armettee of Termination, 
erred or more extensions 1:: writing are pcchinsi ‘te rdighinngtond m 

tieer upon written request of the Contraster within such tue year 
sieny a yepriangi extension thersef, Upon 

wuled, wmination claim within the t4 aut, 

headers rd determine, on the busis of informet tenant = rae eaigrr 
amount, ity» due to the Cont:aster by reasen of the Termination 2 
Shall thereupon pay to the Vont:netor the amount. se determined = 


(4) Any determination of costs verned 
ee any £ as. under paragraph {c} shel) be 
jae ee ee set forth. da paragraph 8-406 of Section VIII of the 
Armed Procurement Keguiution, ea in effect on the dete of this 


{e) Subject to the : 

Provisions of paragraph (¢ ontracto: 
end — outracting Officer say cgree upon the oH a boda hohe irises 
amoun ‘OF mounts to be paid to ihe Contractor by reagon of the termination 

reasonable 


the Contracter shall have exeraisad diligence to divert such 
ao to its other activities and operations, Any an polices 

an E ‘a 7 7 a 
shall moet in te nument: to this contract and the Contractor shall 


Approved For Release 2001/04/02 : CIA-RDP81B00878R000400200009-2 


— 
Approved For Release 2001/04/02 : CIA-RDP81B00878RQ00400200009-2 


(¢) he Government may fron tine to tine, under such terms and conditions 
pe dha dB phages » make partis’! payments against costs incurred by the 
Gomtractor in connection with the terminated portion of this contract. when- 
ever, in the opinion of the Contacting Officer, the aggregate of auch 
peynents is within the amowt tz which the Contractor will be entitled 
hereunder, If the total of such payments is in excess ef the amount finally 
agreed or determined to be due touier this clause, such excese shall be 
payable by the Contractor to thr Gevernment upon demand, provided that if 
wach exoese is not s0 paid upon ‘tenend, interest therecn shall be payable 
Se ee ec ee ee eee 

3) daya from the date of such 4:1end. 


coversedet The Contractor agrees te transfer title and deliver to the 
in the manner, at the time and to the extent, if any, directed 
i te coanice Officer, such information and itens wit, 4f the 
etre Sel es cessed, od hee toe a be furnished to 
the Government, including (1) eospleted or partialiy cacknes plans, 
drewings and information, and (11) anterlale or equipment preduced or in 
process or sequired in connection with the performance of the work 
terainated by the notics. Other than the above any termination inventory 
resulting from the termination of the contract may, with the written approval 
ef the Contracting Officer, te cold er acquired by the Contractor under the 
conditions prescribed by and at. a price or price: roved by the Contracting 
Officer, The procesds of any rush disposition shalt be applied in reduction 
of any payments to be made by the Covernmant to the Contractor under this 
sontract or shall otherwise be credited to the price or cost of work covered 
Me Gee 4 other sanner as the Contracting Officer my 
direct. Pending final disposi*.os of property arising from the terminetion, 
the Contractor agrees to take such sotion as may be necessary, or as the 
Officer may direct, for the protection and preservation of the 

property related to this contract which is in the posseasion of the 
Contractor end in which the Government has or may acquire an interest. 


(h} Any disputes as to questions of fact which my ariae hereunder 
ahell be subject to the "Disou'es* clause of this contract. 


32, HECOTIATED OVERREAD RAT? 


{a} Nothwithstending the provisions of the clause of this contract 
entitled ALLOWVARIZ COST AND PLUNMEST the allowable indirect coats wuier this 
eontract. shall be obtained by spplying negotiated overbead rates to bases 
agreed upon by the parties, ar specified below. 


{b) The Contracter, a8 roon as pesaible but not later than six (6) 
months after the expiration of each period specified in the Schedule shall. 
aubalt te the Contracting Of Mocer a proposed final overhead rate or rates 
for that period based on the Contracter's cost experience during that. period, 
tegether with supporting cont date. Hagetietion of final overhead rates 
by the Contractor and the Conmtcacting Officer shall be undertaken as promptly 


= 34, = 
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as practicable after reesipt of ihe Contractor's proposal. 


, sceation methods 
£ cost end acceptability of coat ello 
eda es ae paeenir tral with ASPR, Section XV, Part 3, a8 in 
effect on the date of thie contrict. 


’ t 
{a) The results of each ne:ot ion shell be we ten Se cn 
te this contract, which shell sys (4) the agreed : ee 
tees to which the rates apply, (iii) the periods for which th tos axply he 
and (iv) the specific items treuted as @irect costs or any changes 


pre 

vided 4 s to the Contrasting 

ir Schadule or at :iliing rutes aceeptable , 
bericer, vetect to appropriate adjustment when the final rates for en 
period tro established. To prevent, eubstanties ore nar party, be revised 
provisionsl or billing rates 08), at the . rang 
; agreement, either retoactively or prospectively guch | 
pl pomecgr negotiated provieleral retes provided in the Schedule shall be 
set forth in en emundment to this eontract. 


(f) any failure by the prvties to agree on any finsl rate or rates under 


nis Lon fact for 
iderec a dispute concerning & question of : 
decision by the Contracting offteer within the meaning of the clause of this 


: made in this 
3, ALTERATIONS IN CONTRACT ~ the follewing alterations were mac 
Seco prior te signature thereot ty the parties to this contractt 
General Provision 2, © 


Generel Provision T, TNSUSANGE-LIABILITY TO THIRD VERSONS, Paragraph 
{c), lest line, the words "Fixed Yee" wore deleted. 


- 35 = 
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